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ARTICLE 8: MEETINGS OF MEMBERS; MEETINGS OF THE BOARD

8.1  Meetings of Members. Meetings of the Members, for any purpose or purposes, may be,
but are not required to be, called by Members holding more than 50% of the Equity Interests.
Without limiting the foregoing, meetings of the Members with respect to those matters that
require the affirmative Vote of all Members pursnant to Section 6.4 are not required if the GCI
Member or the CEO sends a Member Approval Request to the Members with respect to such

- - — - -— -matter. - )

[a] The CEO may designate any place within Anchorage, Alaska, or such other city as the
Members unanimously agree, as the place for any meeting of the Members.

[b]  Notice of any meeting of the Members must be given not less than five Business Days

nor more than 30 days before the date of the meeting. Such Notice must state the place,

—_——— day, and hour of the meeting and the purpose for which the meeting is called. Any
Member may waive, in writing, any Notice of a meeting of the Members required to be
given to such Member, whether before or after the time stated in such Notice. Any
Member who signs minutes of action (or written consent or agreement) will be deemed to
have waived any required Notice with respect to such action. For the purpose of
determining Members entitled to Notice of or to Vote at any meeting of Members, the
date on which Notice of the meeting is first given will be the record date for the
determination of Members. Any such determination of Members entitled to Vote at any
meeting of Members will apply to any adjournment of a meeting.

[c] A quorum at any meeting of Members will consist of Members owning more than 75% of
the Equity Interests held by all Members. Any meeting of Members at which a quorum is
not present may adjourn the meeting to a place, day and hour without further Notice,
provided that at such adjourned meeting, the only business that may be conducted are the
matters that were set forth in the Notice for the original meeting.

[d]  If a quorum is present at any meeting of the Members, the affirmative Vote of Members
holding a majority of the Equity Interests will be the act of the Members, except with
respect to those matters set forth in this Agreement that specifically require the
unanimous Vote of the Members; provided that in the case of actions requiring the

~—————— — - . unanimous Vote of the Members, such act is evidenced by a written consent describing
the action taken, signed by all Members.

[e] At any meeting of Members, a Member may Vote in person or by written proxy given to
another Person. Such proxy must be signed by the Member or by a duly authorized
attorney-in-fact and filed with the Company before or at the time of the meeting. No
proxy will be valid after 11 months from the date of its signing unless otherwise provided
in the proxy. Attendance at the meeting by the Member giving the proxy will revoke the
proxy during the period of attendance.

[f] The Members may participate in a meeting by means of conference telephone or similar
communications equipment by which all Members participating in the meeting can hear
each other at the same time. Such participation will constitute presence in person at the
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meeting and waiver of any required Notice, except when the Member so participates for
the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened.

Any action required or permitted to be taken at a meeting of Members may be taken
without a meeting if the action is evidenced by one or more written consents describing
the action taken, signed by Members owning total Equity Interests sufficient for the
particular action as set forth in Article 6 or as set forth elsewhere in this Agreement.
Action so taken is effective when sufficient Members approving the action have signed
the consent, unless the consent specifies a later effective date.

Except as expressly provided elsewhere in this Agreement, with respect to any action or
decision with respect to the Company or its Subsidiaries that does not expressly require
the unanimous Vote of the Members in accordance with this Agreement, the GCI
Member may make such decision or Vote in favor of or cause such action to be taken
without notice, without calling a meeting of the Members and without evidencing such
action in a written consent or other writing.

Board Meetings. Meetings of the Board, for any purpose or purposes, may be called by

any member of the Board, subject to the limitation set forth in Section 6.3[b].

[a]

[b]

[c]

Meetings of the Board will be held at the Company’s principal place of business or such
other place as all of the members of the Board may agree.

Notice of any meeting must be given not less than five Business Days nor more than

30 days before the date of the meeting; provided that the Person calling the meeting
reasonably takes into consideration the personal schedules of Board members when
scheduling meetings. Such Notice must state the place, day, and hour of the meeting and
the purpose for which the meeting is called.

Any member of the Board may waive, in writing, any Notice required to be given to such
individual, whether before or after the time stated in such Notice. Any member of the
Board who signs minutes of action (or written consent or agreement) will be deemed to
have waived any required Notice with respect to such action.

A quorum at any meeting of the Board will consist of all three members of the Board.
All members of the Board will act in good faith and use all reasonable efforts to attend
meetings of the Board and to find alternative dates that would allow all members of the
Board to participate in a meeting of the Board in order to meet the quorum requirement.
Any meeting of the Board at which a quorum is not present may adjourn the meeting to a
place, day and hour without further Notice, provided that at such adjourned meeting, the
only business that may be conducted are the matters that were set forth in the Notice for
the original meeting. If a quorum is present at any meeting of the Board, the affirmative
vote of a majority of the members of the Board will be the act of the Board, provided that
such act is evidenced by a written consent describing the action taken, signed by a
majority of the members of the Board, unless unanimous approval of all members of the

Board is required || i- this Agreement, in which case the
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affirmative vote of all of the members of the Board will be the act of the Board, provided
that such act is evidenced by a written consent describing the action taken, signed by all
members of the Board.

[e] The members of the Board may participate in a meeting by means of conference
telephone or similar communications equipment by which all members of the Board
participating in the meeting can hear each other at the same time. Such participation will
constitute presence in person at the meeting and waiver of any required Notice, except
when the Board member so participates for the express purpose of objecting, at the
beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened.

[f] Any action required or permitted to be taken at a meeting of the Board may be taken
without a meeting if the action is evidenced by one or more written consents describing
the action taken, signed by all members of the Board.

ARTICLE 9: OPERATIONAL MATTERS
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9.3  Facilities and Network Use Agreement. On the Effective Date, the Company will enter
into a contract with ACS and GCI in the form attached hereto as Exhibit J (the “Facilities and
Network Use Agreement”). Neither Member is authorized to use the Company Network except
in accordance with the Facilities and Network Use Agreement.
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ARTICLE 10: LIABILITY OF A MEMBER; STANDARD OF CARE;
INDEMNIFICATION; AND EXCULPATION

— ——————10.1—Limited Liability. Except as otherwise provided in the Act, the debts, obligations and

liabilities of the Company (whether arising in contract, tort or otherwise) will be solely the debts,
obligations and liabilities of the Company, no Member (including any Person who formerly held
such status) is liable or will be obligated personally for any such debt, obligation or liability of
the Company solely by reason of such status, and the Company will indemnify each of the
foregoing Persons with respect to Indemnified Losses incurred by such Person in connection
with any Proceeding to which such Person is made a party or is threatened to be made a party
based solely on such status. No individual trustee, officer, director, shareholder, member,
partner, manager, employee, agent or attorney of any entity Member, in its individual capacity as
such, will have any personal liability for the performance of any obligation of such Member
under this Agreement solely by reason of such status.
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10.2 Capital Contributions. Each Member is liable to the Company for any Capital
Contribution or Distribution that has been wrongfully or erroneously returned or made to such
Person in violation of the Act, the Certificate or this Agreement.

10.3 Capital Return. If any Member receives a Distribution that was wrongfully or
erroneously made by the Company, the Member will have no liability under the Act or other
applicable law for the amount of the Distribution after the expiration of three years from the date

- —— of the Distribution, unless an action to recover the Distribution from the Member is commenced

within the period provided for in the Act and an adjudication of liability against the Member is
made in such action. The amount of any Distribution returned to the Company by a Member or
paid by a Member for the account of the Company or to a creditor of the Company will be added
to the account or accounts from which it was subtracted when it was distributed to the Member.

104 Reliance. Each Member will be fully protected in relying in good faith upon the records

— ————ofthe Company and upon such information, opinions, reports or statements by [a] any of the

Company's other Members, employees or committees or [b] any other Person who has been
selected with reasonable care as to matters that such Person reasonably believes are within such
other Person's professional or expert competence. Matters as to which such reliance may be
made include the value and amount of assets, liabilities, Income and Losses of the Company, as
well as other facts pertinent to the existence and amount of assets from which Distributions to
Members might properly be made.

10.5 Standard of Care.

[a] The only duty owed by the GCI Member to the Company and the ACS Member is to
refrain in managing the business and affairs of the Company (to the extent not delegated
to the CEO or requiring approval by the unanimous Vote of the Members) and winding
up the business and affairs of the Company from engaging in grossly negligent or
reckless conduct, intentional misconduct, a knowing violation of the law or a transaction
in which GCI or its Affiliates knowingly receive an improper benefit that is to the :
detriment of the Company and to refrain from breaching the implied contractual covenant
of good faith and fair dealing (the “Standard of Care™). It is expressly acknowledged
by the Company and the Members that all other express or implied fiduciary duties of the
GCI Member to the Company and/or to the ACS Member are expressly disclaimed to the

-— ———maximum extent permitted by law, and that the GCI Member does not violate the

Standard of Care solely because the GCI Member’s conduct furthers the GCI Member’s
own interest. Without limiting the foregoing, in no event will the following be deemed to
be a violation of the Standard of Care by the GCI Member: [i] the good faith exercise by
the GCI Member or any of its Affiliates of their rights under any Approved Affiliate
Transaction or other transaction permitted by Section 6.4[n], or the performance by them
of their obligations in relation to such agreements or transactions, or [ii] the good faith
exercise by the GCI Member or any of its Affiliates of their rights under this Agreement
(including the taking of any action that is permitted by Section 6.5), the Contribution
Agreement or any Ancillary Agreement or [iii] any action that is authorized by the
unanimous Vote of the Members following full disclosure.
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[b] No Member owes duties of any nature to any Transferee who is not admitted as a
Member.

[¢] If the ACS Member reasonably believes that the GCI Member has breached the Standard
of Care in relation to the Company and the Company has not brought a claim against the
GCI Member with respect to such breach, the ACS Member may send written notice to
the CEO specifying in reasonable detail the alleged breach of the Standard of Care and if
the CEO does not subsequently agree to cause the Company to bring such claim, the ACS
Member may, on behalf of the Company, bring such claim against the GCI Member
pursuant to the dispute resolution provisions provided for in Article 15. As specified in
Section 11 of the Arbitration Agreement, if the Arbitrator determines in a proceeding
initiated by the ACS Member that [i] the GCI Member has not breached the Standard of
Care, the ACS Member will pay the Company’s and the GCI Member’s Individual Fees
and Expenses and any Arbitrator’s Expenses paid by such Persons in connection with
such claim or [ii] the GCI Member has breached the Standard of Care, the GCI Member
will pay the Company’s and the ACS Member’s Individual Fees and Expenses and any
Arbitrator’s Expenses paid by such Persons in connection with such claim.

[d] The CEO and each Officer shall be a fiduciary and shall have the same fiduciary duties to
the Members and the Company as the chief executive officer and other officers of a
Delaware corporation have to the corporation and its stockholders under the Delaware
General Corporation Law.

[e]  Neither Member, in its capacity as such, shall exercise its voting rights pursuant to this
Agreement in favor of any action that would reasonably be expected to result in the
Company breaching any of its obligations under this Agreement; it being acknowledged
that the foregoing is not intended to make either Member a guarantor of the Company’s
obligations under this Agreement.

10.6 Exculpation. Neither Member will be liable to the Company or to any other Member or
Transferee for any losses, damages, expenses or liabilities on account of any act or omission,
unless such act or omission [a] in the case of the GCI Member, constitutes a breach of the
Standard of Care or [b] in the case of any Member, a violation of the implied contractual
covenant of good faith and fair dealing.

10.7 Indemnification. The Company will indemnify the Members from and against all
Indemnified Losses incurred by such Member in connection with any Proceeding to which such
Member is made a party or is threatened to be made a party because such Person was a Member
or acted or failed to act with respect to the business or affairs of the Company, to the extent that
[a] such action or failure did not constitute a violation of the implied contractual covenant of
good faith and fair dealing and [b] with respect to the GCI Member, the GCI Member, in such
action or failure to act, did not breach the Standard of Care.

10.8 Expense Advancement. With respect to the reasonable expenses incurred by a Member
when such Member is a party to a Proceeding, the Company will provide funds to such Member
in advance of the final disposition of the Proceeding if [a] in the case of the GCI Member, the

GCI Member furnishes the Company with the GCI Member’s written affirmation of a good faith
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belief that it has met the Standard of Care and in the case of the ACS Member, the ACS Member
furnishes the Company with the ACS Member’s written affirmation of a good faith belief that it
has not breached the implied contractual covenant of good faith and fair dealing, and [b] in the
case of the GCI Member, the GCI Member agrees in writing to repay the advance if it is
determined in an arbitration under the Arbitration Agreement that it has not met the Standard of
Care, and in the case of the ACS Member, the ACS Member agrees in writing to repay the
advance if it is determined in an arbitration under the Arbitration Agreement that it has breached
- the implied contractual covenant of good faith and fair dealing.

10.9 Imsurance. The indemnification provisions of this Article do not limit Member’s or any
other Person’s right to recover under any insurance policy maintained by the Company. If, with
respect to any loss, damage, expense or liability described in Section 10.7, a Member or any
other Person receives an insurance policy indemnification payment, which, together with any
indemnification payment made by the Company, exceeds the amount of such loss, damage,

~~ ~ ~ expense or liability, then the Member or such other Person will immediately repay such excess to

the Company.

10.10 Indemnification of Others. The Company shall indemnify and advance expenses to
each member of the Board and each manager, member, partner, owner, officer, employee or
agent of the Members to the same extent as the Company is obligated to indemnify and advance
expenses to the Members. The Company may also indemnify and advance expenses to any
Officer, employee or agent of the Company to the same extent as (or to a greater or lesser extent
than) the Company is obligated to indemnify and advance expenses to the Members.

ARTICLE 11: ACCOUNTING AND REPORTING

11.1 Fiscal Year. For income tax and accounting purposes, the fiscal year of the Company
(the “Fiscal Year™) is the period commencing on January 1 of each year and ending on
December 31 of such year (unless otherwise required by the Code), but the first Fiscal Year will
begin on the Effective Date and the last Fiscal Year will end on the date on which the Company
is terminated.

11.2  Accounting Method. For both book accounting and income tax purposes, the Company
will use the accrual method of accounting (unless otherwise required by the Code). The
Company will prepare and maintain its financial books and records in accordance with GAAP.

11.3 Tax Classification. Notwithstanding any other provision of this Agreement, neither the
Company nor any Member may take any action (including the filing of a U.S. Treasury Form
8832 Entity Classification Election) that would cause the Company to be characterized as an
entity other than a partnership for federal income tax purposes without the affirmative
unanimous Vote of the Members.

11.4 Tax Filings. The Company will use all reasonable efforts to cause the preparation and
timely filing of all tax returns required to be filed by the Company pursuant to the Code, as well
as all other tax returns required in each jurisdiction in which the Company does business, and
will cause all tax information related to the Company required by a Member in order to file its
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own tax returns to be provided to such Member in a timely manner. The Company will provide
draft copies of all such income tax returns of the Company to each Member at least 30 days prior
to filing, taking into account any extensions of the Company’s obligation to file. In the event
that a Member has any questions or objections to the draft income tax returns, it shall provide
such questions or objections to the Company in writing and in reasonable detail within ten days
following its receipt of such returns and the Company shall provide each Member with any
additional information reasonably requested by such Member. One or more knowledgeable

~ representatives of the Company and each Member shall promptly discuss any objections to reach

a consensus on the filing of such tax return. The Company shall file for any available extension
provided by law for the filing of the Company’s return to permit time to reach a resolution of
any such dispute. Upon written request by any Member, the Company shall retain a national
accounting firm (other than the Company’s regular accounting firm) to determine how the tax
return should be filed based on the objections raised by the disputing Member in its written
notice. The cost of such accounting firm shall be paid by the disputing Member if such firm

~ agrees with the tax returns as prepared by the Company or by the Company if such firm agrees

with the disputing Member’s proposed changes.

115 Company Reports. The Company will provide the following information to each
Member at the same time:

[a] Annual Reports. As soon as practicable and in any event within 40 days after the end of
each Fiscal Year, a preliminary consolidated balance sheet as of the end of such Fiscal
Year and a preliminary consolidated statement of operations, preliminary consolidated
statement of Members’ equity and a preliminary consolidated statement of cash flows of
the Company for such Fiscal Year, all prepared in conformity with GAAP, and, as soon
as practicable and in any event within 67 days after the end of each Fiscal Year, the final
versions of such financial statements, together with a report on such financial statements
from a nationally recognized independent registered public accounting firm stating that
such statements are prepared and fairly stated in all material respects in conformity with
GAAP;

[b]  Quarterly Reports. As soon as practicable and in any event within 15 Business Days after
the end of each quarter close of the Company (except the last quarter of the Company’s
Fiscal Year), a preliminary unaudited consolidated balance sheet as of the end of such
fiscal quarter, and a preliminary unaudited consolidated statement of operations and a-
preliminary unaudited consolidated statement of cash flows of the Company and its
Subsidiaries for such quarter, all prepared in conformity with GAAP with the final
versions of such quarterly reports to be delivered within 37 days after the end of each
such quarter close and to be accompanied by a certification from the chief financial
officer of the Company as to the accuracy of such statements;

[e] Certifications.

[i] As soon as practicable and in any event within 70 days after the end of each Fiscal
Year, any certifications, assessments, reports and attestations reasonably
requested by a Member that are necessary for such Member to meet any
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obligations that it has under the Sarbanes-Oxley Act of 2002 in relation to its
Ownership Interest in the Company;

[ii]  Within 90 days following the end of each Fiscal Year, a certificate signed by the
Company’s chief financial officer certifying [w] the dollar amount of all
Professional Services provided to the Company pursuant to the GCI Services
Agreement and that any such Professional Services were provided in accordance
with the Professional Services Guidelines, including the requirement that the
Company determine that the estimate is fair and reasonable and [x] that any
Satellite Capacity Services provided to the Company pursuant to the GCI Services
Agreement were provided in accordance with the Satellite Capacity Services
Guidelines.

[d] Monthly Reports. As soon as practicable (but no later than 11 Business Days after the
end of each month close), an unaudited detailed balance sheet as of the end of such
month and an unaudited detailed statement of operations of the Company for such month,
together with a statement of the number of the Company’s Connections during such
month;

[e] Budget and Plan Updates. As soon as practicable and in any event within 16 Business
Days after the end of each month, budget reports with respect to the then-current Annual
Operating Budget, Four Year Plan and Annual Cap Ex Budget, including comparisons of
actual results to budgeted amounts and assumptions;

[f] Asset Reports. As soon as practicable (but no later than 16 Business Days after the end
of each quarter close), a schedule of all Contributed Assets retired, abandoned, sold or
otherwise removed from service, together with the original cost and accumulated
depreciation thereof.

[g]  Other Reports. Such additional reports as a Member may reasonably request from time
to time.

Without limiting the foregoing, the Company shall, upon request of a Member [i] provide in a
timely manner such financial reports and other operational information as are reasonably
necessary for each Member to prepare financial statements and other information required by the
rules and regulations of the Securities and Exchange Commission, any exchange on which the
securities of such Member are traded, and any other governmental authority, in each case to the
extent applicable to it, and [ii] maintain such systems, personnel and controls as are reasonably
necessary so that each Member is able to satisfy its internal control, financial reporting and other
compliance requirements, in each case, to the extent required by any Member in order to comply
with the rules and regulations of the Securities and Exchange Commission and relevant stock
exchanges.

11.6 Financial Statement Audit. The Company will obtain an annual audit of its financial
statements with respect to each Fiscal Year and, to the extent that quarterly review procedures of
the Company’s financial statements are required to be performed in order for a Member to meet
its reporting obligations as a public company, the Company will cause such review procedures to
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be performed, in each case from or by a nationally recognized independent registered public
accounting firm. The Company will furnish the Members with a copy of such audited or
reviewed financial statements as provided in Section 11.5. Any exceptions to the audited
statements rendered must be made by a Member within one year from its receipt and, if no
exception is made within that time, the statements will be considered to be correct.

11.7 Books and Records.

[a] The following books and records of the Company (which may be in electronic form) will

be kept at the GCI Member’s principal place of business in Alaska: [i] a current list of
the full name and last known business or mailing address of each Member, [ii] the
original of the Certificate and of this Agreement, as the same may be amended from time
to time (as well as any signed powers of attorney pursuant to which any such document
was executed), [iii] a copy of the Company’s federal, state and local income tax returns

-—- --—-and reports, and annual financial statements of the Company, for the six most recent

years, and [iv] minutes, or minutes of action by written consent, of every annual and
special meeting of the Members and of every meeting of the Board.

[p]  The Company will keep at the GCI Member’s principal place of business in Alaska
separate books of account for the Company, which will show a true and accurate record
of all costs and expenses incurred, all credits made and received and all income derived
in connection with the operation of the Wireless Business by the Company in accordance
with GAAP consistently applied as to the Company’s financial position and results of
operations, The Company will maintain a system of internal accounting controls that
complies with applicable law and that will provide reasonable assurance that: [i]
transactions are executed in accordance with the general or specific authorization of the
Members, the Board or the CEO, as applicable; [ii] transactions are recorded as necessary
to permit preparation of financial statements in conformity with GAAP (or any other
criteria applicable to the statements) and to maintain accountability for assets; [iii] access
to assets is permitted only in accordance with the general or specific authorization of the
Members, the Board or the CEO, as applicable; and [iv] the recorded accountability for
inventory is compared with existing inventory at reasonable intervals and appropriate
action is taken with respect to any differences.

-[c]- - Each Member will, at its sole expense, have the right, at any time upon reasonable Notice

to the Company, to examine and copy, or cause its designee to examine and copy, the
Company’s books and records (including financial books and records) during normal
business hours for any proper purpose reasonably related to such Person’s Ownership

[d]  All books, records (including bills and invoices), reports and returns of the Company
required by this Article 1] will be maintained in a manner and form reasonably
determined by the CEO.

11.8 Banking. The Company may establish one or more bank or financial accounts and safe
deposit boxes. The Company may authorize one or more individuals to sign checks on and
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withdraw funds from such bank or financial accounts and to have access to such safe deposit
boxes, and may place such limitations and restrictions on such authority as the Company deems
advisable.

11.9 Tax Matters Partner. The GCI Member is designated as the tax matters partner for the
Company under § 6231(a)(7) of the Code (the “Tax Matters Partner”). The Tax Matters
Partner will be responsible for notifying all Members of ongoing proceedings, both

- — administrative and judicial, and will represent the Company throughout any such proceeding.

The Members will furnish the Tax Matters Partner with such information as it may reasonably
request to provide the Internal Revenue Service with sufficient information to allow proper
notice to the Members. If an administrative proceeding with respect to a partnership item under
the Code has begun, and the Tax Matters Partner so requests, each Member will notify the Tax
Matters Partner of its treatment of any partnership item on its federal income tax return, if any,
which is inconsistent with the treatment of that item on the partnership return for the Company.
Any settlement agreement with the Internal Revenue Service will be binding upon the Members
only as provided in the Code. The Tax Matters Partner will not bind any other Member to any
extension of the statute of limitations or to a settlement agreement without such Member’s
written consent. Any Member who enters into a settlement agreement with respect to any
partnership item will notify the other Members of such settlement agreement and its terms within
30 days from the date of settlement. If the Tax Matters Partner does not file a petition for
readjustment of the partnership items in the Tax Court, federal District Court or Claims Court
within the 90-day period following a notice of a final partnership administrative adjustment, any
notice partner or S-percent group (as such terms are defined in the Code) may institute such
action within the following 60 days. The Tax Matters Partner will timely notify the other
Members in writing of its decision regarding filing any petition for readjustment, Any notice
partner or 5-percent group will promptly notify any other Member of its filing of any petition for
readjustment,

11.10 No Partmership. The classification of the Company as a partnership will apply only for
federal (and, as appropriate, state and local) income tax purposes. This characterization, solely
for tax purposes, does not create or imply a general or limited partnership between the Members
for state law or any other purpose. Instead, the Members acknowledge the status of the
Company as a limited liability company formed under the Act.

11.11 ACS Audit Rights. The ACS Member shall have the right to audit, no more than once
per Fiscal Year during the term of this Agreement and for one year thereafter, those books and
records of the Company and its Subsidiaries relating to any agreement or transactions between
the Company or any of its Subsidiaries, on the one hand, and GCI or any of its Affiliates, on the
other hand. Any such aundits

shall be conducted only during normal business hours in such a manner as
to not unreasonably interfere with the Company’s normal business activities and only at such
places as the applicable books and records are kept. The ACS Member shall provide the
Company with reasonable advance written notice of any such audit. The ACS Member agrees
that the information derived from, and the process of, such reviews shall be subject to the
confidentiality provisions set forth herein. If any such audit reveals that GCI or its Affiliates
overcharged the Company and its Subsidiaries any amounts, or underpaid the Company and its
Subsidiaries any amounts, GCI shall immediately pay to the Company the amount of any such
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overpayment or shortfall, plus interest compounded at a monthly rate per annum equal to LIBOR
plus 2.5%, from the month that any such overpayment was made by the Company, or that any
shortfall amounts were first due to the Company, as applicable, in each case subject to the
dispute resolution provisions of Article 15.

. 11.12 Maintenance of Insurance. The Company shall acquire and maintain or cause to be
maintained, insurance coverage of the types and with coverage amounts consistent with

~ telecommunications industry standards and such additional insurance as may otherwise be
reasonably determined by the CEO to be necessary or advisable from time to time.

ARTICLE 12: DISSOLUTION

12.1 Dissolution. Dissolution of the Company will occur upon {a] the unanimous affirmative
Vote of the Members, [b] the sale, transfer or other disposition of all of the assets of the

- Company in accordance with the terms of this Agreement, upon the receipt of the consideration
(including collection of any promissory notes or other evidences of indebtedness received as
consideration) paid for such sale, transfer or other disposition, or [c] an event of Withdrawal of a
Member and the election of the remaining Members to dissolve in accordance with Section 12.3.

12.2 Events of Withdrawal. An event of Withdrawal of a Member occurs when any of the
following occurs:

[a] With respect to any Member that is a corporation, upon filing of articles of dissolution of
the corporation;

[b]  With respect to any Member that is a partnership, a limited liability company or a similar
entity, upon dissolution and liquidation of such entity (but not solely by reason of a
technical termination under § 708(b)(1)(B) of the Code);

[c] A Bankruptcy Event with respect to any Member or its Wireless Parent, it being
acknowledged that the Transferee in a Bankruptcy Case can be admitted as a Member in
accordance with the provisions of Section 14.6.;

[d]  Any other event not otherwise defined in the preceding provisions of this Section 12.2 as
being an event of Withdrawal that terminates the continued membership of a Member in
the Company, including a voluntary resignation from the Company; or

[e] With respect to any Member, upon the Transfer by such Member of any part of its
Ownership Interest that is not permitted by or done in accordance with the requirements
of Article 14.

Within ten days following the happening of any event of Withdrawal with respect to a Member,
such Member must give Notice of the date and the nature of such event to the Company.

12.3 Continuation. In the event of Withdrawal of a Member, the Company will be continued,
unless all of the remaining Members elect to dissolve. If the Company is so continned, with
respect to any Member as to which an event of Withdrawal has occurred, such Member or such
Member’s Transferee or other successor-in-interest (as the case may be) will, without further act,
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